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UNITED STATES OMB APPROVAL |
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076

Washington, D.C. 20549

Expires:
Estimated average burden

FO RMD hours perresponse... .., 16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, et et
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION l I

Name of Offerings /] check if this is an amendment and name has changed, and indicate change.)

Montgomery Equity Partners U.S., LP Limited Partnership Interest Offering
Filing Under (Check box(es) that apply): [ ] Rule 504 [] Rule 505 [7] Rule 506 [ ] Section 4(6) [] ULOE o )

G IO

[.  Enter the information requested about the issuer

Name of [ssuer ([:] check if this is an amendment and name has changed, and indicate change.)
Montgomery Equity Partners U.S., LP

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
101 Hudson Street, Suite 3700, Jersey City, NJ 07302 201-985-8300
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Investment fund providing financing for micro-cap and small-cap publicly traded companies and private companies,
BEQG

]

RE 2 e )

Type of Business Organization
[J corporation limited partnership, already formed [] other (please specify): A%

» i N
[ “business trust [J limited partnership, to be formed atit 2) éjj 2@&3
Maonth Year '{TH s j
; DS I
Actual or Estimated Date of Incorporation or Organization: [g ] 9] [ Actual [] Estimated !7/\"”@&;;@[\9 °
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ‘F MAL\J@M\L
CN for Canada; FN for other foreign jurisdiction) |_E_

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice ts deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if reccived at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549.

Copies Required: Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

{nformation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be tiled in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a foss of the federal exemption. GConversely, failure to file the
appropriate federal notice will not result in a loss of an availahle state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9



' A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;
e  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ~ [] Promoter  [] Beneficial Owner [7] Executive Officer [ ] Director Z] General and/or
Managing Partner

Full Name (Last name first, if individual)
Yorkville Advisors, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
101 Hudson Street, Suite 3700, Jersey City, NJ 07302

Check Box(es) that Apply: [} Promoter  [] Beneficial Owner [7] Executive Officer [ ] Director [/1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Angelo, Mark (President, Yorkville Advisors, LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)
cfo Yarkville Advisors, LLC, 101 Hudson Street, Suite 3700, Jersey City, NJ 07302

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer Director General and/or
p
Managing Partner

Full Name (Last name first, if individual)

Beckman, Matthew J. (Head Trader, Yorkville Advisors, LLC)

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Yorkville Advisors, LLC, 101 Hudson Street, Suite 3700, Jersey City, NJ 07302

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer Director General and/or
p
Managing Partner

Full Name (Last name first, if individual)
Jerry Eicke (Managing Partner, Yorkville Advisors, LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Yorkville Advisors, LLC, 101 Hudson Street, Suite 3700, Jersey City, NJ 07302

Check Box(es) that Apply: [[] Promoter  [] Beneficial Owner [7] Executive Officer [] Director [/] General and/or
Managing Partner

Full Name (Last name first, if individual)
Gonzalez, David (General Counsel and Managing Partner, Yorkville Advisors, LL.C)

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Yorkville Advisors, LLC, 101 Hudson Street, Suite 3700, Jersey City, NJ 07302

Check Box(es) that Apply: ~ [] Promoter [} Beneficial Owner [} Executive Officer [] Director [Tl General and/or
Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address  (Number and Strect, City, State, Zip Code)

Check Box(es) that Apply: [} Promoter ] Beneficial Owner [T} Executive Officer [} Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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L . B. INFORMATION ABOUT OFFERING j

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cccoovivriioiieens O ix
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $ 250,000.00
Yes No
3. Does the offering permit joint ownership of @ SINZLE UNIL? ..ot e e arane e 4} J
‘4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Please see Attachment A.
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1AtEs) oo s [ All States
MD]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEALES) Levieeririiatiriirerecraere et aas s b b st ereaa e r e e e bR enr e bbb ket e O All States
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check Individual STATES) vvoviviei e et e [ All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offeririg price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL crevaresiiieeremsis sttt vt eeb bt st b b e e R s rs b e R b ce e bbbttt £e s aer s s ree et ens $ $
B GUILY oottt ettt ettt it bbb b e b s p b s tn et aetenes e s s $ $
[] Common [7] Preferred
Convertible Securities (INCIUdING WAITANISY ...ttt r et st b st srons $ $
Partnership Interests ...Pléase. . see. ALLACRMENE Aa s $.200,000,000.0( g_9,506,405.00
Other (Specify ) e e $ 3
TOLAL ..ot ettt b ekt $ 200'000’000'0($ 9,506,405.00
Answer also in Appendix, Column 3, if filing under ULOE.,
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAITCA TNVESTOTS 1oueviiiirii ittt etes sttt se et bbb st essa et asenebenebs sesaansnsneninas 0 $_9,506,405.00
NON=CCTEAIted INVESIONS 1ovuiviiiirirereiiiieierenis e eten sttt s e e te b st es bbbt b s e nen bt 0 s_0.00
Total (for filings under Rule 504 0n1Y) oo s $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthisfilingis for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 oo e e ettt e et e et e sttt ean $
REGUIBTION A Lot e e e e e e e s $
RUIE S04 ittt e e e et et e e e e et e $
0] 1 U PP OO UPUUOTTTOOODTRUPTORRPOON $_0.00

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TUANSTET AZENES FEES c.ovuvieiieeecisi et e vert et st sesb e s s esbs st seeass et b5 ea s sttt mana et raamaen s ebnsnsn 0 s

Printing and ENgraving CoOStS it etireisasisericsinsasseestesnenn et seceasassssesesosceessnsasssocesesanmroness saseaens Vv $ 10,000.00

LI FeES ...ttt ettt ettt et h £ b b R s ekt eae e s 75,000.00

ACCOUNLINEG FEES w.oeuviiiiiiiii ittt et nnn e s sab b0 0 s

ENZINEEIINE FEES 1ourviuiiemriii ittt et et s es ettt bbbt b e sttt st sas et e stnen 0O $

Sales Commissions (specify finders’ fees SEparately) ... e 0 s

Other Expenses (identify) Malling e A $ 1,000.00
TORAL oottt te e et et a b e a e s b e RS R b bR bt v 8 86,000.00
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procc §to'The issuer set forth ifn reﬁpnnsc foPart Gras Qucstzon 4.b abovc. '

Salaucs and mus

SR NRIII 1 & SO

B e AP T L LRI R L VTR TPV OTT TP L IS IO PP TS

P chit {4 t"ircal L1

S v D 3
; ......‘-..4,-;...~;...,‘..:.ﬂ.’.‘.'.-.’...;.;;...,.'.,.‘-.'....w‘.";.....‘;.-‘..4u.‘.;m.-‘..;m-‘-v,.‘..»..‘u.-‘f]'s

Omm-@pmdy} 1nvestment proceeds, management fees, K}$199 914 Qg&

o entive allo ation. operating expenses. i

P o e . T R . et v . e . ,_.A.j:'r...fi;‘% .
Colitm UTOR‘I’S.,..‘,.........,...,.....‘...K]S_LQQ_._Q_LZ_L, @@
ayments Listed {oolumin totals added; ’ £1$.199,914,000.00

Issuer (Print or Type) - l,anaturc
Montgomery FEquity Partpners, U, SLL B

Name of: S;gner (Pmn or Type) LP Eitle o Sipnar v(Pr-im G ypcy

_Mark Angelo . .1 Portfolio Manager, Yorkville Advisors, LLC (Gene;al Partner)

s ’ , ~— ATTENTION -
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Attachment A
SEC Form D
Montgomery Equity Partners U.S., LP

Limited Partnership Interest Offering

Item B; Question 4

No one is directly paid or given any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. Yorkville
Advisors, LLC (the “Investment Manager”™), receives a management fee in consideration
of its acting as Investment Manager for Montgomery Equity Partners U.S., LP, which is
used to pay the overhead expenses and fees of the Investment Manager. The Investment
Manager’s employees solicit investors as part of their job duties and are not paid
specifically for raising capital; however, a portion of such employees’ time is spent
raising capital. These employees perform substantial other duties for the Investment
Manager.

Item C. Question 1

There is no maximum aggregate amount of partnership interests offered in the
offering. However, The Issuer anticipates selling up to $200,000,000 worth of
partnership interests in the offering.

G:\Cornell Capital\Blue Sky\Form D - Attachment A (Montgomery US).doc



